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Baston Gas Company
One Beacon Street
Boston, MA 02108

Atin: Mr. Wiltiam R. Luthem
Vica President

r

This Transaction Agreement shall form and effectuate the current proposai between Boston Gas Company (*Custamar?) and Enren Capital & Trade
(‘Cemnany’) regarcing the firm purchase and sale of Gas undar the folowing terms and condifians, Customer 1o purchase and receive (

and deliver (Saller). Transaction numbar 1.
DAILY CONTRACT QUANTITY (DCQ):
DELIVERY POINT(S):

CONTRAGT PRICE (per MMBM):

PERIQD OF DELIVERY:

SPOT PRICE LOCATION:
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Resourcas Corp.
P O Bax 7188

Momron, TX-Tr25r1red

October 23, 1997 PROPRIETARY

ANS

MATERIAL
PROTECTED FR™"
PUBLIC DISCLOSUAE

G

Resources Com.
Buyer) and Company fo sell

35,000 MMBtweay; (Firm)

Besten Gas Cily Gate and/or Mendon, MA (as delivared off Tennessee Gas
Pipaline Company); provided any Inlerruption of delivedes at the Mandon
daiivery point shail be recsived and purchased at the Boston Gas City Gats
delivary poirt.

1) The TETCO M-3 Index (defined below) plus the Boston Difterential (dafined
below), where:

"TETCO M3 Index" maans the price for natural gas for the applicable delivery
Month in U.S. doliars per MMBtu publistied in the first issu in that Month by
Inside FERG Gas Marke! Report in the tabls ertitied *Market Canler Spot Gas

Prices" in tha row "Texas Easlem Transmission Corp, Zone M-3° in the eoiumn

"Index", .

‘Baston Diffsrential® means the price differential for the applicabls defivery
Month In U.S, dollars per MMBtu abtained by subtracling (i) from (i) whers: ()
is tha price agreed to by Company and Customer for each applicabls dslivery
Month for deifvery of 35,000 MMBIu's per Day of physical Gas dalivered la the
Boston Gas Cily Gale and (ji} is tha TETCO M-3 Index for that delivary Manth,
W, for any reason whatsoever, the Padies cannot agres on the Boston
Differential far any delivery Month, the Basion Diffarential for such delivary
Month shall be deemed to be equal the Indicative Boston Gas City Gats Indsx
(defined balow) for that delivery Month minus the TETCO M-3 Index for that
delivery Month. Company will endeaver to submit Company's propasal as to
such Boston Ditferential at least 3 days prior to sach delivery Menth.

2) Additionally, Customer agrees to pay Company a Menthly reservation fee for
the first fittyssix (56) months of the lerm of delivery under this Transaction
Agreement, Such monthly ransaction fes shall be equal to the product of
$0.045 per MMBtu times 35,000 MMBIu times the number of days in e Manth.

Commencing on January 1, 1998 and continuing theraatter through Mareh 31,
2007, Notwithstanding the foregoing, this Transaclion Agreement shall
autematically terminate as of January 1, 1998 if ECTRC fails to obtain signed
purchase and sale fransactions with Albertz producers (includng  all
amendments thereta and, with all sush amendments, in form and substarca
acceptabie to ECTRC) for the delivary of the DCQ plus appiiceble fuel gas for
the term of this Transactign, and such Alberta praducer transacfions (inciuding
all amandments theraio) are in full fores and effect.

Texas Eastern « Zona M3

Natural gas. Electricity. Endless paossibilities,



Boston Gas Company
Octobar 23, 1087
Page 2

OTHER:

NACOMMO M LEQALDHY VLD Hbetters . coe

D.T.E. 05-68
Attachment AG-1-2 (a)
Respondent: Arangio
Page 2 of 4

1) Option - Commancing November 1, 1939, Cusiomsr has the soie right with
ninety (90) days priar written notice ta raduce the DCQ i increments of not less
than 15,000 MMBtwDay for the remaining temm of this Transaction Agrasment,
Additionally, ¥ Customer ‘s purchases under its long term gas purchase
amangements wilh Imperial Gil Urmited lor gas originating from the Sable
Offshere Energy Project do not commence by Novamber 1, 2000 and #
Company agrees to radstermine the Contract Price hereunder, then the
Contract Price hersunder shall be redetermined to a Comtract Price that is
mitually agresable 1o the Parties,

Z) Repurchase Option - Company has the right to repurchase quantltes st the
Boston Ges City Gate dalivery peint with the consent of Boston Gas; provided,
hawsver, thal such consent will not be unreasonably withneld and that such
quanties are otherwise not encumbered by Customer's currently =ffectiva
capacity assignment procedures, a copy of such capacity sssignmant
procedures to b provided by Customer to Companly prior to commencement of
deliveries under this Transaction Agrsement. Thess quamities must bs
designated at the irst of the memth, and cannot be divened from the Bostan
Gas City Gats deflivery point. Company shall purchass such quartities at a
$0.005 per MMEtU pramium to the caiculated manthly prica,

3} Future Boston Gas City Gate Index - K, at any time during the Periad of
Defivery, there is an astablished liquid market for natural gas dalivered to, and
purchased at the Boston Gas City Gate at & prics Index which the Parties have
agreed in wrillng ie acceptable to 2ach of lhe Parties, respectively in iheir sole
discretion (the "Appraved Sosten Gas City Gate Index"), the Parties agres that,
cormmencing the first delivery Month after the Morth in which the Paries have
agreed in writng to the Approved Bosten Gas City Gate Index and fer the
remainder of the Period of Defivery, the TETCO + Boston Differantial
Component of the Comract Price (defined belaw) shail be repiaced lor all
purpases Under this Confirmation Letter, induding for the determinalion of the
Contract Price over the remainder of the Period of Delivery, by the Approved
Boston Gas City Gete Index. For cartainty, the Parmies acknowledge and agree
thal, as of the date hereof and unlese and until accepted by the Partios as the
Apgroved Boston Gas City Gale Indax as provided above, the Indicalve Boston
Gas City Gals index {defined beiow) is nat acceplable to the Partias as the
Approved Bostan Gas City Gate Index.

As used ahove:

‘TETCQ + Boston Diffarential Companent of the Contract Price’ means the
portion of the Contract Price datemined by the sum of: (i) the TETCO M-3
Index; pius () the Boston Differential: and

‘Indicative Boston Gas City Gafe Index’ means the price for natural gas for
each applicable delivery Month in U.S. dollars per MMBtu published in the first
issue in that Month by Natyrg/ Gas Week in the table entitled "Clty Gate Frices®

in the row “Besten, Mass” in tha column "Bid Week” for the applicable defivery
Menth,

4) True-Up Mechanism - Wihin Sixty Days of each Annivarsary Date (defined
below), Seller shall sand Buyer a wrillen statement showing: () the monthty
average ¢f the TETCQ + Boston Oitferentia! Companert of the Conlrecl Frice
for the defivery Months to which the TETCO + Boslon Diffarantial Component of
the Contract Price is apgiicable (the *Yeary Average Ditferential Compenent of
the Confract Prica’); and (i} the monthly average of the Indicative Beston Gas
Clty Gate Index ovar each of those same dalvery Moriths (the "Yearly Average
Indicative Boston Gas City Gata Index"),
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If the Yearfy Average Differantial Component of the Contract Price je: (D) less
than 9% of the Yearly Average indicative Boston Gas City Gate Incex: o ()
greater than 104% of the Yearly Avarage Indicative Boston Gas City Gars
Index. the amount paid or payabls by Buyer lor the total volume of Gas
purchased and sold aver each of those same delivery Months shall ba adjusted
by an amount ((ne amaunt of such adjustmant being the "Adjustmant Amount),
payabls as of the next Payment Date, obtained by multiplying: (&) the absolute
value of the difference between the Yearly Avarage Differsntsd Companent of
the Cortract Prica and the Adjusted Yearly Avarage indicative Bosion Gas City
Gate Index (defined below); by (B) the total volume of Gag purchased and said
over each of those sama defivery Morths. In he case of an adjustment for (i)
abovs, the Adjustment Amount shall be payable by Gustomer to Comparty. In
the case of an adjustment for (i) above, the Adjustment Amount shall ba
payable by Company to Customar, - :

Ag used sbove:

"Adjusted Yearly Average Indicative Bosten Gas City Gate Index’ means: () #
the Yearly Average Differerttial Comaonant of the Contract Price is less than
96% of the Yearly Average Indicative Boston Gas City Gate Index, 96% of tha
Yearly Average Indicative Baston Gas City Gate Index; or () if the Yearly
Average Diffsrential Component of the Comtract Price is more than 104% of the
Yearly Average Indicalive Boston Gas Cily Gatw Index, 104% of the Yeerly
Average Indicative Boslon Gas City Gate Index; and

"Anniversary Dals" means, with respest to each Comtract Ysar, November 1,
1998; November 1, 1999; Navember 1, 2000; Nevember 1, 2001: November 1,
2002; November 1, 2003; Novamper 1, 2004; Novamber 1, 2005; November 3
2006; and Agril 1, 2007.

~ 5) Regulatory Approval « Buyer agrees to use afl rzasonabls efforis lo ebtain

eny &pprovals, consents or authorizations (Regulztory Approval’) that may be
required Irom the Massachusatts Depariment of Putlic Utilties (MDPU" hetein)
to allow Buyer to enter into this Transaction with Seller, and Buyar has advised
Seller that Buyer intends to make a reguialory fiing with the MDPU to cblain
such Regulatory Approvel. Buyer agrees that i the MOPU does not issue an
order allowing Buyer's purchasa of gas undar the terms and concilions of this
Transaction ("Requiatory Approval”) at any fime prier to January 1, 1998, then
this Transaction Agreement shell automatically terminate,

6) Force Mejeurs « Notwithstanding anything lo the cantrary contained in the
ENFOLIO Master Fim Purchasa/Sala Agreemert, any cudailments or
interruptions of firm dalivery service occuming at any point upstream of the
Boston Gas City Gata delivary point up to and Including any NOVA Inventory

. Transfer delivery point on NOVA Gas Transmission Ltd.'s gas transmission

system &t Alberta, Canada shall be deemed lo be an event of Force Majeurs
under this Transaction,

7) Boston Canadian Transportation Requirements, Soston U.5. Transpontation
Requirements and Expart/import Aequirements - Seller and ECTRG, on behalf
of Saller, shall use all reasonable efforts to obtain all amprovals and
mssignmenits {including, without limdation, ary approvals, conseris or
authorizations required from any applicable requlatory autharities to any sueh
essignments), with tarms and in a form acceptable 1o Sellsr and EGTRC, for
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firm transportation agreements necessary to transport the DCQ plus applicable
fuel gas for the period of delivery from (a) the NOVA Inventory Transfer dedivery
point on NOVA Gas Transmission Lid.'s gas transmission system at Alberta,
Canada to the interconnection of TransCanada Pipelines Limited ("TCPL" and
Iroquois Gas Transmission System, L.P. (IGT") at Iroquois, Ontario and
Waddington, New York (the “Boston Canadian Transportation Requirements”)
and (b} the interconnection of TCPL and IGT at Iroquois, Ontario and
Waddington, New Yark to the Beston Gas City Gate delivery point (the *Boston
U.S. Transpartation Requirements”). Additionally, Seller and ECTRC shall use
all reasonable efforts to obtain all reguiatery approvals, with terms and in a form
acceptable to Seller and ECTRC, necessary for the DCQ plus applicable fuel
gas to be removed from Alberta, exported from Canada and imported into the
United States (collectively the *Export/lmport Requirements”). Buyer shall
cooperate with Seller and ECTRC in obtaining the Boston Canadian
Transportation Requirements, the Boston U.S. Transporiation Requirements
and the Export/Import Requirements. If the Boston Canadian Transportation
Requirements have not been abtained by January 1, 1998, then Seller, in its
soie discretion, may terminate this Transaction at any time after January 1,
1988 but prior to the date the Boston Canadian Transportation Requirements
have been obtained by giving written notice thereof to Buyer. If the Boston U.S.
Transportation Reguirements and the Export/mport Requirements have not
been obtained by January 1, 1988, then Seller, in its sole discretion, may
terminate this Transaction at any time after January 1, 1998 but prior to the date
the Boston U.S. Transportation Reguirements and the Export/lmport
Requirements have been obtained by giving written notice thereof to Buyer.

This Transaction Agreement is being provided pursuant to and in accordance with the ENFOLIO Master Firm Purchase/Sale Agreement in effect between Customer
and Company and constitutes part of and is subject to all of the terms and pravisions of such Agreement. Please execute this Transaction Agresment and retum an
axecuted copy to Company. Your execution should reflect the appropriate party in your arganization who has the authority to cause Customer to enter into this
lransaction. In the event Customer alters the terms of this Transaction Agreement in any manner thare will be no Transaction pursuant {o this Transaction
Agreement.
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ENRCN CAPITAL & TRADE RESQURCES CORP.
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By, b g .
me: (et (aope 2
itle: \[iz0 Presici~t




